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THIS TRUST AGREEMENT is made this day of 32001 "
BETWEEN:
PEGUIS FIRST NATION
as represented by its Chief and Council

(referred to as “"Peguis”)

-and -

(referred to as the “Financial Trustees”)

and

(referred to as the “Community Fund Trustees”)

WHEREAS:

A. Peguis has entered into a Treaty Entitlement Agreement (as defined in this
Agreement) with Her Majesty the Queen in right of Canada (referred to as
“Canada”) and with Her Majesty the Queen in right of Manitoba (referred to as
“Manitoba”) securing its long outstanding right to additional land for Reserve

under the terms of Treaty 1;

B. Under the Treaty Entitlement Agreement, Peguis is entitled to select and acquire
up to 166,794 acres of additional land as Reserve for Peguis and Canada has
agreed to pay to Peguis the sum of sixty-four million four hundred and twenty-five



e,

thousand ($64,425,000.00) dollars (referred to as the "Total Amount") inclusive
of contributions made by Canada toward Negotiation Costs, costs incurred by
Peguis in undertaking and completing the Community Approval Process and
costs incurred, or anticipated to be incurred by Peguis in completing the Land

Selection Study, as these terms areé defined in the Treaty Entitiement Agreement;

Under the Treaty Entitlement Agreement, Peguis has agreed to create a trust to
be known as the Peguis First Nation Trust (referred to as the “Trust’) to use,
manage and administer those portions of the Total Amount allocated to the
Federal Payment, the Land Acquisition Payment, the Third Party Interest
Payment and the Implementation Payment, as these terms aré defined in the
Treaty Entitlement Agreement, received from Canada in @ manner consistent
with the Treaty Entitlement Agreement, and to administer other assets which may
be contributed to this Trust from time to time, all for the benefit of Peguis, in

accordance with the terms and provisions of this Agreement;

The Initial Trustees have agreed that the Financial Trustees shall have custody
of and legal title to the Trust Property, shall deposit, once the Trust has received
the moneys from Canada pursuant to the Treaty Entitlement Agreement, the sum
of five million ($5,000,000.00) dollars into the Community Fund Account and,
subject to any adjustments provided in Article 15 of the Treaty Entitlement
Agreement, the sum of fifty-six million, three hundred and ninety-seven thousand
two hundred and fifteen ($56,397,215.00) dollars into the Implementation
Account, and shall administer the Trust Property in accordance with the

provisions of this Agreement;

The Initial Trustees have agreed that the Council shall determine and direct the
application of the funds deposited in the Implementation Account for the
purchase of land and other implementation administration of the Treaty
Entitlement Agreement by providing the Financial Trustees with a Funding

Direction in accordance with the provisions of this Agreement;
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E: The Initial Trustees have agreed that the Community Fund Trustees shall
determine and direct the application of the funds deposited in the Community
Fund Account by providing the Financial Trustees with a Funding Direction in

accordance with the provisions of this Agreement; and

G. The Financial Trustees have agreed to hold the moneys received and other
assets referred to above and other property contributed to the Trust, if any, on

the terms set out in this Agreement for the benefit of Peguis.

THEREFORE Peguis, in its capacity as settlor (referred to as the “Settlor’) of the Trust,
hereby transfers the sum of one hundred ($100.00) dollars to the Initial Trustees. The
transferred sum and any other Trust Property shall be held in trust and administered in
accordance with the provisions of this Agreement. Peguis and the Trustees agree with

each other as follows:

1. DEFINITIONS

In this Agreement, including the recitals, unless the context otherwise requires, the
following terms have the following meanings:

1.1 “Annual Budget” means the annual budget prepared by the Council for
the administrative expenses relating to the implementation of the Treaty
Entitlement Agreement in accordance with the provisions of Section 8.4;

1.2 “Authorized Uses” means the application of Trust Property for
Implementation Purposes and Community Purposes in accordance with
the general principles and specific guidelines contained in Sections 8.1
and 8.2;

1.3 “Beneficiary” means Peguis, also known as the “Peguis Band”, a “band”
within the meaning of the Indian Act;

1.4 “Chief” means the chief of Peguis from time to time;
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1.6
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1.8

1.9
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“Community Fund Account” means the account created for Community
Purposes into which the Trustees shall deposit the sum of five million
($5,000,000.00) dollars from the amounts paid to Peguis by Canada in

accordance with the Treaty Entitlement Agreement;

“Community Fund Trustees” initially means the members of Council,

being , and

, and thereafter any individual elected or appointed to fill a
vacancy in the office of the Community Fund Trustees in accordance with
the provisions of Article 9 and "Community Fund Trustee" means any one
of the Community Fund Trustees;

“Community Purposes” means those objects and purposes more
particularly described in Paragraph 8.2(b);

*Council” means that body comprised of the Chief and the Councillors of

Peguis, from time to time;

“Council Resolution” means a resolution passed by a majority decision
of the Council at a duly convened meeting of the Council;

“Councillors” means the elected members of the Council and

"Councillor" shall mean any one of the Councillors;

“Corporate Trustee” means a trust company organized and doing
business under the laws of Canada or any province of Canada, authorized
to exercise corporate trust powers, having a combined capital and surplus
of at least $10,000,000.00 and subject to supervision or examination by
federal or provincial authority;

“Eligible Investments” means:

(@) debt instruments issued or guaranteed by the Government of

Canada, a Province of Canada, or 2 municipality of Canada, or
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(d)
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mutual or pooled funds, all such instruments to have a rating of not
less than A by the Dominion Bond Rating Service;

debt instruments issued or guaranteed by a chartered bank (being
those listed on Schedule 1 of the Bank Act 1991, R.S.C., c. 46 as
amended) including bankers' acceptances and mutual or pooled
funds, all such instruments to have a rating of not less than A by
the Dominion Bond Rating Service;

mortgage-backed securities guaranteed by the Government of
Canada, an agency of the government of Canada, a Province of
Canada, or a chartered bank, including mutual or pooled funds:

commercial paper issued by corporations rated A or better by the
Dominion Bond Rating Service or Canadian Bond Rating Services
including mutual or pooled funds;

corporate Bonds rated A or better by the Dominion Bond Rating
Service or Canadian Bond Rating Services including mutual or
pooled funds;

convertible debentures rated BBB or better by the Dominion Bond
Rating Service or Canadian Bond Rating Services up to ten (10%)
percent of the market value of the equity position of the portfolio, or
two and one-half (2.5%) percent of the market value of entire
portfolio;

preferred shares and convertible preferred shares rated P2 or
better by the Dominion Bond Rating Service or Canadian Bond
Rating Services up to a maximum of two and one-half (2.5%)
percent of the market value of the entire portfolio;

equity securities up to a maximum of thirty (30%) percent of the

market value of the entire portfolio, including common shares,



-6-

instalment receipts, American Depository Receipts (referred to as
"ADRs"), and share purchase warrants of a corporation listed on a
recognized major global stock exchange. Equity securities may
include mutual funds, income trusts, pooled funds or equities
managed on a discretionary basis by a professional money
manager. Equities may also include hedging strategies provided
they are a fund of funds, market neutral or seek to provide through
their investment process a risk reduction to the portfolio by applying
hedging strategies; and

(i) other high vyield debt instruments, provided such securities are
managed by a professional financial manager and comprise no
more than ten (10%) percent of the market value of the fixed
income portion of the portfolio. High yield debt may also include
hedging strategies provided they are a fund of funds, market
neutral or seek to provide through their investment process a risk

reduction to the portfolio by applying hedging strategies.

For further clarity, the market value of all equities referred to in Paragraph
(h) including equity securities, income trusts, common shares, instaiment
receipts, common share purchase warrants, ADRs, including mutual or
pooled funds acquired by the Financial Trustees should not, at any time,
exceed thirty (30%) of the market value of all securities and cash which
comprise the total portfolio of the Trust Property. In order to maintain the
investment objectives of the Trust, the need for re-balancing the portfolio
shall be reviewed every six (6) months (on or about each of June 15 and
December 15) of each calendar year. If it is determined upon review that
the market value of the securities as described in Paragraph (h), are thirty-
five (35%) percent or greater of the market value of all securities and cash
which comprise the total portfolio of the Trust Property, the portfolio shall
be re-balanced to the objectives of the Trust with the result that the market

value of securities as described in Paragraph (h) do not exceed thirty
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(30%) percent of the market value of all securities and cash which

comprise the total portfolio of the Trust Property.

Within the guidelines set out in this Section 1.12, the amount of Trust

Property to be invested in each of the various authorized investments, the

asset mix policy, and other conditions governing these investments, shall

be set out in an investment policy established by the Financial Trustees.

“Expenditures Beneficial to the Beneficiary” means applications of the

Trust Property by the Financial Trustees:

(a)

(b)

to or for the benefit of the Beneficiary for Implementation Purposes

as determined by Council; or

to or for the benefit of the Beneficiary for Community Purposes as

determined by:

(i)

(ii)

(iii)

the Community Fund Trustees, by Ordinary Resolution, for

applications of amounts up to fifty thousand ($50,000.00)
dollars;

the Council, by Council Resolution, upon the
recommendation of the Community Fund Trustees, for
applications of amounts between fifty thousand ($50,000.00)
dollars and one hundred and fifty thousand ($150,000.00)
dollars; and

the Members, by Ordinary Resolution, upon the
recommendation of the Community Fund Trustees and
concurrence of the Council, for applications of amounts over
one hundred and fifty thousand ($150,000.00) dollars;

as the case many be, all in accordance with the general principles and
specific guidelines contained in Sections 8.1 and 8.2.
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“Financial Trustees” initially means the members of Council being,

> § i and

, and thereafter any individual elected or appointed to fill a

vacancy in the office of the Financial Trustee in accordance with the

provisions of Article 9, and "Financial Trustee" means any one of the

Financial Trustees;

“Funding Direction” means a written direction from the Council, in

respect of Expenditures Beneficial to the Beneficiary for Implementation

Purposes, or from the Community Fund Trustees, in respect of

Expenditures Beneficial to the Beneficiary for Community Purposes,

delivered to the Financial Trustees, for a distribution of funds from the

Trust Property, which contains the following information, as applicable:

(@)

in respect of Expenditures Beneficial to the Beneficiary for

Implementation Purposes in relation to costs of implementation

administration of the Treaty Entitlement Agreement:

@)

(ii)

(iii)

a description of the Expenditures Beneficial to the
Beneficiary, in respect of which the proposed distribution will

be applied,;

a description of the manner in which the funds will be
applied, including when and to whom funds will be paid, the
anticipated completion date of any project to which the funds
will be applied, the amount and source of other funds which
will be applied in respect of the same matter, a description of
any charges or security arrangements which may arise in
respect of any project to which the funds may be applied;
and

a Council Resolution approving any Expenditures Beneficial
to the Beneficiary for Implementation Purposes;



(b)

(c)
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in respect of Expenditures Beneficial to the Beneficiary for

Implementation Purposes for the purchase or other acquisition of

land or an interest in land:

()

(ii)

(iif)

a copy of an executed offer to purchase or other agreement

to purchase or otherwise acquire land or an interest in land;

the name of the lawyer for the Beneficiary retained to
complete the acquisition of land on behalf of the Beneficiary,
to whom the Financial Trustees shall send the funds

required to complete the purchase or other acquisition; and

a Council Resolution approving any Expenditures Beneficial
to the Beneficiary for Implementation Purposes; or

in respect of Expenditures Beneficial to the Beneficiary for

Community Purposes:

(i)

(ii)

(iif)

a description of the Expenditures Beneficial to the
Beneficiary, in respect of which the proposed distribution will
be applied;

a description of the manner in which the funds will be
applied, including when and to whom funds will be paid, the
anticipated completion date of any project to which the funds
will be applied, the amount and source of other funds which
will be applied in respect of the same matter, a description of
any charges or security arrangements which may arise in

respect of any project to which the funds may be applied;

an Ordinary Resolution by the Community Fund Trustees
approving or recommending any Expenditures Beneficial to
the Beneficiary for Community Purposes;
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(iv) in the event the proposed expenditure is between fifty
‘thousand ($50,000.00) dollars and one hundred and fifty
thousand ($150,000.00) dollars, a Council Resolution
approving any Expenditures Beneficial to the Beneficiary
recommended for Community Purposes by the Community
Fund Trustees;

(v)  inthe event the proposed expenditure exceeds one hundred
and fifty thousand ($150,000.00) doliars:

(A) a Council Resolution approving any Expenditures
Beneficial to the Beneficiary for Community Purposes
recommended by the Community Fund Trustees; and

(B) an Ordinary Resolution of the Members approving
any Expenditure Beneficial to the Beneficiary for
Community Purposes recommended by the

Community Fund Trustees; and

(vi) in the event security arrangements must be implemented in
connection with the proposed expenditure, the name of the
lawyer to whom funds will be paid in connection with the

completion of those security arrangements;

“Implementation Account” means the account created for
Implementation Purposes into which the Trustees will deposit, subject to
any adjustments provided in Article 15 of the Treaty Entitiement
Agreement, the sum of fifty-six million, three hundred and ninety seven
thousand two hundred and fifteen ($56,397,215.00) dollars, which sum
shall include the final amount allocated to the Land Acquisition Payment,
as this term is defined in the Treaty Entitlement Agreement, from the
amounts paid to Peguis by Canada in accordance with the Treaty
Entitlement Agreement;
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“Implementation Purposes” means those objects and purposes more
particularly described in Paragraph 8.2(a);

“Income” means for each Taxation Year of the Trust the income or loss
of the Trust for such year computed in accordance with the provisions of
the Income Tax Act (other than subsections 75(2) and 104(6) of the
Income Tax Act) regarding the calculation of income for the purposes of
determining the “taxable income” of the Trust and shall, for greater
certainty, include taxable capital gains, net of allowable capital losses, and
any notional or deemed amounts required to be included in computing the
taxable income of the Trust, but shall exclude capital dividends and the

non-taxable portion of capital gains;

“Income Tax Act” means the Income Tax Act, R.S.C. 1985, c.1 (5"
Supplement) and its regulations, both as amended from time to time and
any legislation enacted in substitution for the /ncome Tax Act and its

regulations;

“Indian Act” means the /ndian Act, R.S.C. 1985, c. I-5 and its regulations,
both as amended from time to time and any legislation enacted or
substitution for the Indian Act and its regulations;

“Initial Trustees” means the Financial Trustees and Community Fund
Trustees first named at the beginning of this Agreement, and “Initial

Trustee” means any one of the Initial Trustees;

“Member” means an individual whose name appears on the “band list”,
as defined in the Indian Act, of the Beneficiary, whether or not the
individual is ordinarily resident on any Reserve and "Members" means
more than one Member;

“Ordinary Resolution” means:
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(b)

(c)

(d)
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in respect of Community Fund Trustees, a resolution passed by at
least three (3) Community Fund Trustees who voted in respect of
that resolution at a duly convened meeting of Community Fund
Trustees or a written resolution signed by all the Community Fund

Trustees entitled to vote on the resolution;

in respect of Financial Trustees, a resolution passed by at least four
(4) Financial Trustees who voted in respect of that resolution at a
duly convened meeting of Financial Trustees or a written resolution
signed by all the Financial Trustees entitled to vote on the
resolution;

in respect of Members, a resolution passed by a majority of the
votes cast by the Members who voted in respect of that resolution
at a duly convened meeting of Members held upon thirty (30) days'
written notice of the meeting specifying, among other things, the
place, date and time of the meeting and any matter referred to in
this Trust Agreement that is to be dealt with at the general meeting,
posted in the administrative offices of Peguis and published in at
least one issue of a newspaper having a general circulation in
Winnipeg and Selkirk, Manitoba; and

in respect of the Trustee Nominating Committee, a resolution
passed by at least four (4) members of the Trustee Nominating
Committee who voted in respect of that resolution at a meeting of
the Trustee Nominating Committee held upon fifteen (15) days'
written notice of the meeting specifying the place, date and time of
the meeting, unless all members of the Trustee Nominating
Committee agree to such shorter notice in writing of the meeting or
waive such notice in writing of the meeting or a written resolution
signed by all the members of the Trustee Nominating Committee
entitled to vote on the resolution;
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“Person” means and includes any individual, corporation (including a
Crown Corporation), partnership, firm, joint venture, association,
organization, foundation, trust, government or governmental authority of
any jurisdiction whatsoever (whether federal, provincial, municipal or
foreign) or First Nation (other than Peguis) and their respective heirs,

successors, legal representatives and permitted assigns;

“Primary Income for a Taxation Year of the Trust” means such part of
the Income for a Taxation Year of the Trust which arises from property
received by the Trust from Peguis, including the one hundred ($100.00)
dollars received to initially settle the Trust and funds paid by Canada at
the direction of Peguis to the Financial Trustees pursuant to the Treaty
Entitlement Agreement, or from any property substituted for that property,
which is attributed to the Beneficiary by the application of Subsection
75(2) of the Income Tax Act.or any other provision of the Income Tax Act
such that the Income so attributed is deemed to be income of the
Beneficiary and not income of the Trust for purposes of the Income Tax
Act (Canada);

“Reserve” shall mean the Peguis Indian Reserve #1B, any land added to
that Reserve from time to time, and any other land that may be set apart
as “reserve” as defined in the Indian Act for Peguis from time to time;

“Secondary Income for a Taxation Year of the Trust” means Income
for a Taxation Year of the Trust other than Primary income for a Taxation

Year of the Trust;

“Taxation Year of the Trust” means a calendar year, unless the fiscal
period in respect of which the Trust is required annually to compute its
income for Canadian federal income tax purposes changes, in which

event the new fiscal period shall become the Taxation Year of the Trust;
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“Treaty Entitlement Agreement” means that certain agreement to be
entered into and made among Peguis, Canada and Manitoba and
executed on the same date as this Agreement, pursuant to which, among
other things, Peguis will be entitled to select and acquire up to 166,794
acres of additional land as Reserve and Canada will be required to pay
the sum of sixty-four million four hundred and twenty-five thousand
($64,425,000.00) dollars to Peguis;

“Trust Property” means all monies at any time on deposit in the Trust

and, without limitation, includes:

(@) the Federal Payment, the Land Acquisition Payment, the Third
Party Interest Payment and the Implementation Payment, as these
terms are defined in the Treaty Entitlement Agreement, paid by
Canada to the Initial Trustees in accordance with the Treaty
Entitlement Agreement;

(b)  all Eligible Investments in which those monies may from time to
time be invested by the Trustees, or into which those monies may
be converted by the Trustees at any time or from time to time, as
well as any additions or accretions in respect of Eligible

Investments;

(c) any sums repaid to the Trustees in accordance with the Trust

Agreement; and

(d)  any sums received by the Trust from Canada in accordance with

section 8.06 of the Treaty Entitlement Agreement;

and all other monies, securities, property and assets which Peguis or
Canada at the direction of Peguis or any other Person may pay, donate,
sell, lend or otherwise transfer, cause to be transferred to, vest or cause to
be vested in the Trustees for the use and benefit of the Beneficiary, and

includes any substituted or additional property held in trust, together with






